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1 (currently amended). A compound of the formula I 




wherein 



Ring A is (%-€g^-cycloaIkanediy l or (G± C^ - tiycloalken e diyl, wh e r e in on e or moro of tho 
carbon atoms of Gaid (Cj, Cg) cyrtoalkaneHiyl and - C - Q. Gg) oycloalken e diyl groups are 
e ptionally r e plac e d by an oxyg e n atom ; 

Ri, R 2 are each independently H, F, Br, CF 3 , OCF 3 , (C r C 6 )-alkyl, 0-(Ci-Q)-alkyl, SCF 3l 

SF 5f OCF2-CHF2, O-phenyl, OH, or NO2; or 

Ri and R 2 , taken together with the carbonatoms of the phenyl ring to which they are 
attached, form a fused, unsaturated or completely or partially saturated bicyclic (C9- 
Ci2>aryl-Q*^€o-e ^) h e teroaryl ring syst e m ; 



R3 
X 



is H, CF3, (Ci-C 6 )-alkyl, (C r C 6 >alkoxy, (C3-C ? )-cycloalkyl or phenyl; 

is (Ci-C6>alkanediyl, wherein one or mote carbon atoms therein is optionally 
replaced by an oxygen atom; 



Y is (Ci-QJ-alkanediyl or (Ci-C6)-aIkenedfyl, wherein one or more carbon atoms 

therein is optionally replaced by O, CO, S, SO or S02, and wherein said (Ci-C6>- 
alkanediyl and (Ci-Cis)-alkenediyl groups J are optionally subsdmted by OH; 

Ring B is a group selected from (a) 7 (b) or (c): 

(a) phenyl optionally mono- or disubstitufed by NO2, a, cn, (CrC6)-alkyl or (O-Ce)- 
alkoxy 

(b) tetrazole 

(c) pyrrolidin-2-one wherein the pyrrolidiriyl ring of said pyrrolidin-2-one group 
contains an additional nitrogen atom or a stalfur atom and is substituted by oxo or 
thioxo, and is optionally substituted on a nitrogen atom therein by R4; 



R4 



is (Ci-C6)-alkyl, phenyl or benzyl; 
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and phannaceutically acceptable salts thereof- 



2 (currently amended). 



The compound of Claim 1 wherein: 



Ring A 
R1,R2 

R3 
X 

Y 

RingB 



is (€ g .-^.Cg)-cycloa]kanediyl-^e 3 , - G4) oycloalkenediyl, whoroin on e of the cafrbea 
atoms of said (Q rG g) oyoloalkanediyl and (C^ - G^j - eycloalkenftdiyl groups io 
optionally r e plac e d by an oxygon atom ; 

are each independently H, F 7 Br 7 CF 3y OCF 3 , (C 1 -C 6 >alkyl, 0-(C r C6)-alkyI, SCF3, 
SF5, OCF2-CHF2, O-phenyl, OH or N02; or 

Ri and Ra, taken together with the carbon 'atoms of the phenyl ring to which they are 
attached, form a fused, unsaturated or completely or partially saturated bicyclic (Qr 
Ci 2 )-aryl-OF-(69^G u) hotoroaryl ring system ; 



is H, CF 3 , (Ci-C 6 )-alkyl, (C 3 -C s )-cycloallqyl or phenyl; 

is (Ci-Cc)-alkanecIiyl, wherein one carbon atom therein is optionally replaced by an 
oxygen atom; 

is (Ci-C$)-alkanediyl or (Ci-C$)-alkenediyl, wherein one or two carbon atoms of said 
(Ci-C6)-alkanediyl and (Ci-Qj-alkenediyl groups are optionally replaced by O, CO, 
S, SO or S02t and wherein said (Ci-Q>alkanediyl and (Ci-C6)-alkenediyI groups are 
optionally substituted by OH; 

is a group selected from (a), (b) or (c): 

(a) phenyl optionally mono- or disubstituted by N02,a,CN.(Ci-C6)-alkyl or (Ci-Ce)- 
alkoxy 

(b) tetrazole 

(c) pyrroIidin-2-one wherein the pyrrolidihyl ring of said pyrrolidin-2-one group 
contains an additional nitrogen atom or a sulfur atom in the 4-positlon and is 
substituted by oxo or thioxo in the 5-position, and is optionally substituted on the 
nitrogen atom in the 1 -position by R4; 

is (Ci-C6)-alkyl, phenyl or benzyl; 

seutically acceptable salts thereof. 

amended). The compound of Claim 2 wherein: 
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Ring A is (es-G^>cycloalkapediy l wh e r e in one* carbon atom therein io replaced by an 
oxyg e n atom ; 

Ri, Ra are each independently H, F, Br, CF 3 > OCJF 3 , (C r C 6 >alkyl, 0-(Ci-C 6 )-alkyl ? SCF3, 

SF5, OCF2.CHF2, O-phenyl, OH or N02; or 

Ri and R 2 > taken together with the carbon=atoms of the phenyl ring to which they are 
attached, form a fused, unsaturated or completely or partially saturated bicyclic (Q>- 
Ciz)-aryl or (C^ G^ ) heteroaryl ring syotofti ; 

R3 is H, CF 3 , (Ci-QO-alkyl, (C 3 -C 8 )-cycloaU$rI or phenyl; 

X is (Ci^CeJ-alkanediyl, wherein the carbon ;atom in the 1-position is replaced by an 

oxygen atom; 

Y is (Ci-Q)nalkanediyl or (Ci-C6)-alkenediyl, wherein one or two carbon atoms of said 

(Ci-C6>-alkanediyl and (CrQO-alkenediyl groups are optionally replaced by O, CO or 
S0 2 , and wherein said (Ci-C6>alkanediyltand (Ci-C6>alkenediyl groups are 
optionally substituted by OH; 

Ring B is a group selected from (a), (b) or (c): 

(a) phenyl optionally mono- or disubstitufed by N0 2 , a, cn, (CrQ)-alkyl or (Ci -C 6 > 
alkoxy 

(b) tetrazole 

(c) pyrrolidin-2-one wherein the pyrrolidihyl ring of said pyirolidm-2-one group 
contains an additional nitrogen atom or a sulfur atom in the 4-position and is 
substituted by oxo or thioxo in the 5-position, and is optionally substituted on the 
nitrogen atom in the 1-position by R4; 

R4 is (C 1 -Cfi)-alkyl 5 phenyl or benzyl; 

and pharmaceutical^ acceptable salts thereof. 

4 (currently amended). The compound of Claim 3 wherein: 

Ring Ais cyclohexane-l,3-diyl; 

Ri R 2 are each independently H> F, Br, CF3, OCF3 7 (Ci-C 6 )-alkyl, O-CQ-QO-alkyl, SCF3, 

SF5, OCF2-CHF2, O-phenyl, OH or N02; or 
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Rl and R2, taken together with the carbou atoms of the phenyl ring to which they are 
attached, form a fused, unsaturated bicyclSc (Cg-CuQ-ary l or (C 9 C^) hotoroaryl ring 
sy s tem ; 

R3 is H, CF3, (C-Co)-alkyl, (C 3 -C 6 )-cycloalkyl or phenyl; 

X is CH20; 

Y is (Q-C4)-alkanediyl, O-fd-Q^alkenedlyl, (d-C4)-alkenediyl, O-CCi-Q)- 
alkenediyl, 0-S0 2 or O-CO, wherein said(Ci-C4)-alkanediyl group is optionally 
substituted by OH; 

Ring B is a group selected from (a), (b)/>r (c): 

(a) phenyl optionally mono- or disubstitut&d by NO^ci,cn, (Q-C^-alkyl or (Ci-C$> 
alkoxy 

(b) tetrazole 

(c) thiazolidin-l,4-dione optionally substituted by R4 on the nitrogen in the 3- 
position-atom; 

R4 is (Ci-C6)-alkyl, phenyl or benzyl; 

and pharmaceutical acceptable salts thereof. 

5 (original). The compound of Claim 4 wherein: 

Ring A is cyc!ohexane-l 7 3-diyl; 

Ri, R 2 are each independently H, F, Br, CF 3 , (CV'C 6 >alkyl or 0-(Ci-C$)-alkyl; or 

Ri and R2» taken together with the carbon atoms of the phenyl ring to which they are 
attached, form naphthyl; 

R3 is (Ci-QO-alkyl, (C 5 -C<>)-cycloalkyl or phenyl; 

X isCH2-0; 

Y is (Cl-C 4 )-alkanediyl, 0-(Cl-Q)-alkanediyl, (Cl-C 4 )-alkenediyl, O-(Cl-Q)- 
alkenediyl, O-SO2 or O-CO, where said (Cl-C4>alkanediyl group is optionally 
substituted by OH; 

Ring B is a group selected from (a), (b) or (c): 

-5- 
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(a) phenyl optionally mono- or disubstituted by NO2, a. cn. (Ci-C6)-alkyI or (Ci-C 6 > 
alkoxy 

(b) tetrazole 

(c) thia2olidin-2^dione optionally substituted by R4 on the nitrogen in the 3- 
position; 

R4 is (Ci-C6>alkyl, phenyl or benzyl; 

and pharmaceutically acceptable salts thereof. 

6 (original). The compound of Claim 5 wherein: 
R2 is hydrogen; and 

Rl is attached to the carbon of the phenyl ring that is meta- or para- to the carbon by 

which the phenyl ring is attached to the oxazole ring. 

7 (original). The compound of Claim 6 wherein: 
Y is-CH2-CH2-. 



8 (original). A pharmaceutical composition comprising a pharmaceutically acceptable carrier and 
one or more compounds of Claim L 



9 (original). The pharmaceutical composition of Claim 8 further comprising at least one additional 
active ingredient. 

10 (canceled). 

1 1 (original). The pharmaceutical composition of Claim 9 wherein said additional active ingredient 
is an antidiabetic. 

12 (original). The pharmaceutical composition of Claim 9 wherein said additional active ingredient 
is a lipid modulator. 

13 (original). A method of treating disorders of fatty acid metabolism and glucose utilization 
comprising administering to a patient in need thereof a therapeutically effective amount of a 
compound of Claim 1 . 
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14 (original). A method of treating disorders of insulin resistence comprising administering to a 
patient in need thereof a therapeutically effective amount of a compound of Claim L 

15 (original). A method of treating diabetes mellitus including the prevention of the squelae 
associated therewith comprising administering to a patient in need thereof a therapeutically effective 
amount of a compound of Claim L 

1 6 (original). A method of treating dyslipidemia and squelae associated therewith comprising 
administering to a patient in need thereof a therapeutically effective amount of a compound of Claim 
1. 

17 (original). A method of treating metabolic syndrome and conditions associated therewith 
comprising administering to a patient in need thereof a therapeutically effective amount of a 
compound of Claim 1. 

18 (original). A method of creating disorders of fatty acid metabolism and glucose utilization 
comprising administering to a patient in need thereof a therapeutically effective amount of a 
compound of Claim 1 in combination with at least one further active compound 

19 (original). A method of treating disorders of insulin tesistance comprising administering to a 
patient in need thereof a therapeutically effective amount of a compound of Claim 1 in combination 
with at least one further active compound. 
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